
RALPH L. MCAFEE
HENRY W. oeKOSMIAN

ALLEN F. MAULSBY

STEWARD R. BROSS, JR.

HENRY P. RIORDAN

JOHN R. HUPPER

SAMUEL C. BUTLER

WILLIAM J. SCHRENK, JR.

BENJAMIN P. CRANE

FRANCIS F. RANDOLPH, JR.

JOHN F. HUNT

GEORGE J. OILLESPIE. m

RICHARD S SIMMONS

WAYNE E: CHAPMAN

THOMAS D. BARR

MELVIN L. BEDRICK

OEORGE T. LOWY

ROBERT ROSENMAN

JAMES H. DUFFY

ALAN J. HRUSKA

JOHN E. YOUNGi

JAMES M. EDWARDS

DAVID G. ORMSBY

DAVID L. SCHWARTZ

RICHARD J. HIEGEL

CRAVATH, SWAINE & MOORE

FREDERICK A. O. SCHWARZ, JR.

CHRISTINE BESHAR

ROBERT S. RIFKIND

DAVID BOIES

DAVID O. BROWNWOOD

PAUL M. DODYK

RICHARD M. ALLEN

THOMAS R- BROME

ROBERT D. JOFFE

ROBERT F. MULLEN

ALLEN FINKELSON

RONALD S. ROLFE

JOSEPH R. SAHID

PAUL C. SAUNDERS

MARTIN L. SENZEL

DOUGLAS D. BROADWATER

ALAN C. STEPHENSON

RICHARD L. HOFFMAN

JOSEPH A. MULLIN3

MAX R. SHULMAN

WILLIAM P. DICKEY

STUART W. GOLD

JOHN W. WHITE

JOHN E. BEERBOWER

ONE CHASE MANHATTAN PLAZA

; NEW YORK, N. Y. IOOO5

212 HANOVER 2-3OOO

TELEX
RCA 233663
WUD IE5547

Will 62O976 at*
CABLE ADDRESSES

CRAVATH, N. Y.

CRAVATH, PARIS

CRAVATH, LONDON E. C. Z ̂

98Q

nMJ«3

^

2'iM980. •£ IS

COMMERCE COMMISSIOM

COUNSEL

MAURICE T. MOORE

CARLYLE E. MAW

ALBERT R. CONNELLY

L. R. BRESLIN, JR.

GEORGE G. TYLER

JOHN H. MORSE

HAROLD R. MEDINA, JR.

CHARLES R. LINTON

WILLIAM B. MARSHALL

ROYALL VICTOR

ALLEN H. MERRILL

, PLACE DE LA CONCORDE

TELEPHONE: 205-81-54

TELEX: 29O53O

33 THROGMORTON STREET

LONDON, EC2N 2BR, ENGLAND

TELEX; 6SI49OI

October 15, 1980

The Chesapeake and Ohio Railway Company
Reconstruction and Conditional Sale Financing

Dated as of May 1, 1979
Conditional Sale Indebtedness Due August 2, 1987

-U>~

J** ,
/^-" ,

cR-^^A*

^

Dear Ms. Me'rgenovich:

Pursuant to 49 U.S.C. § 11303 and the Commission's
rules and regulations thereunder, enclosed for filing and
recordation on behalf of The Chesapeake and Ohio Railway
Company are counterparts of an Amendment Agreement No.2 .dated
as of September 15, 1980, between The Chesapeake and 0"hio
Railway Company, Mercantile-Safe Deposit and Trust Company,
as Agent, and The Connecticut Bank and Trust Company, as
Trustee, amending the following documents:

(a) a Reconstruction and Conditional Sale
/-- Agreement dated as of May 1, 1979, between Mercantile-

Safe "Deposit and Trust Company, as Agent, The
Chesapeake and Ohio Railway Company and The Connecticut
Bank and Trust Company, as Trustee, filed under
Recordation No I 10583 on July 3, 1979;

(b) a Transfer Agreement dated as of May 1, 1979,
between The Connecticut Bank and Trust Compa-n-yj as
Trustee, and Mercantile-Safe Depos^it^andUTrust Company,
as Agent, filed under Recordatiohi^oT'-^IOjSiBS-A on July 3,
1979, ' "

i



(c) a Lease of Railroad Equipment dated as of
May lf 1979, between The Chesapeake and Ohio Rail-
way Company and The Connecticut Bank and Trust Company,
as Trustee, filed under Recordation No. 10583-B on
July 3, 1979 ; and

(d) a Hulk Purchase Agreement dated as of May 1,
1979, between The Connecticut Bank and Trust Company,
as Trustee, and The Chesapeake and Ohio Railway
Company, filed under recordation No. 10583-D on July 3,
1979.

The addresses of the parties to the above documents
are:

The Chesapeake and Ohio Railway Company
100 North Charles Street
Baltimore, Maryland 21201.

Mercantile-Safe Deposit and Trust Company,
Two Hopkins Plaza,
Baltimore, Maryland 21203.

The Connecticut Bank and Trust Company
One Constitution Plaza,
Hartford, Connecticut 06115.

Please file and record the above documents and
index them under the names of the above parties.

The equipment covered is described in Schedule A hereto,

Enclosed also is our check in the amount of $10 for
the required recordation fee. Please stamp all copies of the
enclosed documents with your recordation number, retain one
copy of each for your files and return the remaining copies
to me.

Thank you for your assistance.

Si.ncerely,

Ms

JacrquaJLine B. Goodyear
As Agent for The Chesapeake and
Ohio Railroad Company

Agatha Mergenovich,
Interstate Commerce Commission,

Washington, D. C. 20423

Encl.



SCHEDULE A

Specifications of the Equipment

Quantity

60

86

40

10

16

70

20

959

55

141

53

1

199

' 81"

AAR
Mechanical
Designation

XM

XL

XL

GB

GB

FH

FM

HT-

HT

HT

HT

HT

HT

HT

Description

50' 70-Ton
Box Cars

50' 50-Ton
Box Cars

50' 50-Ton
Box Cars

52'6" 70-Ton
Gondola 'Cars

52'6" .70-Ton
Gondola Cars

53'6" 70-Ton
Flat Cars

51 '3" 50-Ton
Flat Cars

.70-Ton Open
Top. Hopper Cars

70-Ton Open
Top Hopper Cars

80-Ton Open
Top Hopper Cars

80-Ton Open
Top Hopper Gars

85-Ton Open
Top Hopper Cars

70-Ton Open
Top Hopper Cars

70-Ton Open
Top Hopper Cars

Railroad
Road Numbers*

Schedule A

Schedule B

Schedule C

Schedule D

Schedule E

Schedule F

Schedule G

Schedule H

Schedule I

Schedule J

Schedule K

Schedule L

Schedule M

Schedule N

* See attached Schedules.



SCHEDULE A

50' 70-Ton Box Cars*

CO 526009
526010
526045
526064
526067
526095
526113
526114
526142
526143

CO 526170
526179
526248
526276
526295
526313
526322
526328
526330
526339

CO 526353
526364
526395
526402
526518
526525
526530
526540
526576
526584

CO 526615
526625
526628
526643
526645
526648
526660
526670
526672
526675

CO 526681
- 526682
526696
526715
526723
526737
526740
526744
526752
526770

00 526776
526783
526826
526836
526855
526870
526974

. 526876
526994
526995

SCHEDULE B

50' 50-Ton Box Cars

CO 7702
7707

CO 22058
22059
22063
22064
22116
22118
22138
22152
22165
22179
22183
22203
22213

CO 7708
7709

CO 22247
27779
27833
27837
27843
27860
27864
27867
27880
27883
27887
27900
27907

CO 7720
7723

CO 27930
27945
27948
27986
27988
28013
28044
28069
28111
28127
28147
28154

CO 7725
7727

CO 28182
28207
28227
28244
2.8256
28264
28387
28399
28403
28422
28424
28442

CO 7728
7733

CO 28445
28451
28462
28503
28514
28526
28532
28537
28584
28585
28622
28623

CO 7736
7741.

CO 28697
28762
28770
28782
28790
28807
28859
28950
28980
28986
28990
28991

* Prior to reconstruction, these units had 5-digit railroad road numbers con-
sisting of the last 5 digits of the present numbers. The number "5" was added to
the beginning of these numbers after reconstruction.



SCHEDULE C

50' 50-Ton Box Cars

CO 27755
27794
27798
27823
27995
28075
28112

CO 28126
28210
28231
28266
28349
28363
28396

CO 28425
28511
28516
28551
28593
28598
28658

CO 28667
28694
28717
28722
28726
28746
28765

CO 28785
28792
' 28795
28813
28829
28832

CO 28881
28904
28942
28972
28975
28994

SCHEDULE D

CO 32293 CO 32295

52' 6" 70-Ton Box Cars

CO 32400 00 32426

BO 352162 BO 352257 BO 355026 BO 355053 BO 355451 BO 355458

SCHEDULE E

52' 6" 70-Ton Gondola Cars

CO 32202
32322
32370

CO 32248
32258
32278

CO 32285
32291
32312

CO 32332
32336
32337

CO 32393
32394

CO 32417
32436

SCHEDULE F

53' 6" 70-Ton Gondola Cars

BO 8909
8910
8920
8922
8929

BO 8930
8931
8933
8941
8948

BO 8951
8953
8954
8955
8956

BO 8960
8966
8968
8974
8981

BO 8984
8985
8986
.9105
9106

BO 9109
9110
9111
9114
9118



BO 9119
9121
9123
9124
9125
9129
9137

BO 9141
9144
9150
9152
9155
9157
9158

BO 9159
9160
9163
9169
9180
9181
9185

BO 9195
9197
9198
9199
9242
9248
9252

BO 9255
9256
9257
9262
9264
9265

BO 9268
9270
9273
9277
9280
9282

SCHEDULE G

WM 2403
2405
2406
2415

WM 2428
2431
2432
2433

51' 3" 50-Ton Flat Cars

WM 2437 WM 2443 WM 2457 WM 2467
2438 2448 2463 2471
2441 2456 2466 2474

SCHEDULE H

70-Ton Open Top Hopper Cars

CO 103000
103001
103020
103040
103041
103075
103080
103099
103171
103176
103189
103207
103221
103237
103268
103273
103276
103282
103290
103295

CO 103304
103340
103390
103420
103430
103433
103452
103455
103456
103458
103460
103465
103468
103475
103520
103528
103541
103549
-103572
103595

CO 103605
103611
103619
103630
103658
103671
103679
103689
103701
103716
103717
103743
103757
103760
103764
103769
103774
103775
103787
103801

CO 103843
103848
103857
103887
103907
103929
103930
103938
103950
103976
110004
110019
110025
110123
110124
110153
110170
110194
110198
110215

CO 110227
110233
110245
110272
110285
110298
110323
110324
110325
110326
110327
110354
110405
110462
110465
110473
110480
110485
110488
110496

CO 110519
110536
110538
110549
110556
110579
110602
110607
110647
110664
110681
110682
110692
110711
110735
110744
110762
110766
110793
110799



CO 110811
110820
110833
110836
110837
110851
110857
110900
110906
110907
110914
110952
110964
110973
111005
111024
111055
111072
111080
.111099
111127
111157
111180
111234
111251
111252
111287
111302
111327
111360

CO 111369
111404
111411
111427

. 111670
111678
111684
111712
111762
111783
111808
111822
111828
111857
111872
111905
111951
112033
112079
112270
112344
112370
112396
112432
112496
112582
112813
113246
113402

CO 113475
115193
115228

150004
150045
150046
150068
150078
150091
150107
150111
150121
150135
150137
150141
150152
150156
150161
150164
150181
150185
150197
150202
150221
150245
150260
150261
150304

CO 150307
150312
150313
150348
150376
150391
150399
150400
150415
150452
150467
150474
150489
150501
150502
150505
150509
150541
150558
150559
150604
150609
150612
150619
150621
150633
150637
150644
150647

CO 150649
150656
150665
150668
150677
150726
150738
' 150745
150748
150763
150779
150795
150811
150813
150836
150885
150897
150900
150909
150930
150956
150959
150979
151001
151007
151009
151020
151034
151067

CO 151122
151132
151140
151160
151188
151196
151257
151278
151283
151292
151293
151298
151312
151414
151426
151439
151445
151446
151458
151462
151470
151473
151479
151710
151765
151794
151894
151923
151955

BO 10049
10057
10062
10064
10080
10134
10141
10144
10166
10172
10182
10221
10236
10282
10318

BO 10356
10369
10382
10391
10401
10411
10418
10499
10500
10513
10518
10521
10522
10546
10557

BO 10561
10590
10606
10629
10635
10650
10660
10669
10671
10675
10679
10684
10718
10758
10765

BO 10784
10795
10797
10807
10814
10818
10844
10871
10884
10912
10915
10924
10931
10940
10949

BO 10962
10965
10967
10969
10975
10993
11001
11006
11014
11038
11052
11069
11089
11097
11101

BO 11133
11144
11145
11154
11163
11184
11188
11201
11208
11212
11214
11230
.11235
11238
11274



BO 11276
11279
11282
11289
11295
11304
11307
11316
11322
11326
11333
11343
11344
11353
11354
11356
11371
11375
11380
11385
11390
11394
11408
11414
11434
11453
11457
11458
11465
11482
11512
11514
11526
11532
11541
11552
11554
11556
11559
11572
11580
11585
11602
11604
11613
11617
11619

BO 11626
11628
11634
11639
11641
11644
11648
11649
11659
11665
11667
11680
11695
11700
11704
11711
11714
11715
11722
11723
11725

. 11726
11729
11732
11753
11757
11761
11772
11785
11787
11796
11798
11818
11831
11840
11843
11845
11856
11869
11874
11878
11881
11893
.11897
11906
11911
11928

BO 11930
11932
11940
11976
11982
.11994
12001
12011
12035
12037
12062
12069
12076
12080
12081
12093
12100
12104
12112
12116
12119
12138
12142
12143
12163
12168
12173
12175
12183
12187
12190
12198
12211
12224
12226
12227
12229
12237
12259
12263
12275
12295
12302
12318
12323
12336
12350

BO 12355
12359
12362
12377
12386 '
12393
12399
12402
12405
12418
12419 .
12450
12453
12454
12457
12463
12479
12493 .
12497
12509
12511
12516
12523
12546
12551
12563
12568
12576
12578
12584
12592
12609
12610
12623
12637
12639
12645
12647
12648
12653
12660
12663
12676
12680
12688
12689
12692

BO 12700
12720
12728
12738
12739
12743

- 12747
12748
12756
12763
12777
12784
12789
12790
12799
12802

. 12804
12821
12823
12832
12834
12836
12845
12847
12848
12861
12864
12868
12884
12890
12894
12897
12904
12910
12917
12922
12936
12958
12960
12967
12976
12977
12978
12982
12993
12994
12996

BO 12997
13004
13011
13018
13025
13026
13032
.13034
13035
13039
13041
13055
13058
13061
13063
13066
13070
13072
13081
13093
13106
13107
13122
13128
13129
13137
13152
13155
13161
13162
13163
13167
13168
13171
13177
13180
13192
13197
13208
13211
13215
13219
13224
13225
13228
13238
13244



BO 13250
13272
13276
13278
13295
13300
13304
13306
13311
13317
13321
13327
13328
13332
13346
13355
13357
13359
13365
13376
13383
13385
13389
13406
13407
13425
13426
13434
13441
13447
13455
13472
13485
13492
13499
13514
13527
13529
13532
13537
13544
13551
13553
13564
13588
13593
13603

BO 13611
13621
13626
13629
13633
13647
13656
13678
13690
13700
13701
13705
13713
13719
13727
13729
13734
13735
13737
13755
13758
13765
13770

• 13779
13790
13793
13799
13807
13808
13815
13835
13841
13847
13850
13851
13853
13854
13856
13857
13860
13869
13877
13885
13887
13890
-13893
13899

BO 13901
13929
13932
13941
13944
13948
13959
13960
13970
13975
13976
13982
13983
13987
14004
14007
14016
14017
14033
14036
14046
14049
14050
14052
14055
14059
14062
14077
14078
14083
14095
14098
14101
14105
14113
14115
14122
14129
14163
14169
14177
14180
14199
14202
14214
14216
14229

BO 14235
14240
14242
14248
14251
14259
14260
14263
14272
14283
14287
14292
14298
14302
14306
14309
14311
14315
14326
14343
14346
14370
14374
14375
14379
14381
14391
14392
14397
14402
14415
14417
14436
14445
14457
14465
14473
14474
14487
14490
14498
14512
14530
14531
14534
14539
14544

BO 14563
14569
14592
14593
14600
14603
14608
14609

- 14616
14622
14643
14645
14659
14662
14663
14668
14672
14673
14674
14680
14683
14691
14703
14711
14716
14725
14727
14738
14752
14757
14759
14781
14784
14786
14787
14800
14805
14816
14820
14823
14827
14828
14829
14830
14831
14835
14840 "

BO 14843
14844
14858
14859
14862
14871
14877
14882
14896
14898
14899
14904
14907

, 14909
14911
14918
14922
14960
14962
14969
14977
14989
14993
14998
14999
15004
15011
15018
15021
15030
15031
15040
15049
15055
15079
15094
15109
15113
15117
15121
15131
15133
15150
15154
15156
15169
15187



BO 15190
15191

BO 15194
15195

BO 15199
15200

BO 15212
15224

BO 15231
15238

BO 15246

SCHEDULE I

70-Ton Open Top Hoppers

CO 103403 CO 110122 CO 110640 CO 112348
103558 110408 110872 113787
103798 110454 111112
110115 110599 112310

CO 150157
150179
150191

CO 150223
150631
150874

BO 10303
10567
10749
10835
11171
11194

BO 11209
11213
11258
11264
11309
11437

BO 11569
12038
12158
12343
12686

BO 12696
12783
12830
12846

. 12863
13273

BO 13393
13505
13580
13608
13880
14018

BO 14063
14484
14666
14910
14942
15124

SCHEDULE J

80-Ton Open Top Hopper Cars

CO 152046
152070
152140
152170
152217
152375
152474
152488

CO 152515
152539
152690
152721
152725
152806
152807
152818

CO 152887
152916
152932
153027
153099
153249
153338
153386

- CO 153439
153620
153685
153791
153816
153833
153984

CO 154181
154338
154533
154564
154587
154854
154975

CO 155033
155050
155191
•155198
155291
155523
155556

BO 152025
152029
152086
152197
152201
152287
152317

BO 152362
152414
152425
152438
"152439
152457
152565

BO 152649
152738
152747
152749
152771
152794
152797

BO 152849
152853
152963
152985
153023
153059
153147

BO 153156
153175
153185
153200
153241
153327
153349

BO 153454
153490
153543
153567
153584
153608
153628



BO 153763
153799
153808
153842
153887
154003
154028
154086
154172

BO 154193
154196
154221
154293
154308
154309
154322
154374
154397

BO 154420
154430
154465
154468
154490
154515
154573
154616
154685

BO 154730
154767
154861
154870
154922
154980
154983
155024
155124

BO 155165
155187
155190
155192
155234
155293
155300
155327

- 155345

BO 155392
155450
155571
155648
155656
155830
155872
155954
155989

SCHEDULE K

CO 152337
152459
152566
152848

CO 152965
153098
153335
153473

80-Ton Open Top Hopper Cars

CO 153510
153574
153692
153695

CO 153809
153819
154025
154122

CO 154312
154705
154942

CO 155543
155664
155864

BO 152020
152103
152223
152245
152524
152611

BO 152736
152987
152998
153139
153169

BO 153212
153244
153322
153586
153738

BO 153771
153841
154077
154179
154185

BO 154192
154287
154663
155018
155071

BO 155180
155257
155710
155911
155969

SCHEDULE L

85-Ton Open Top Hopper Cars

CO 85251



SCHEDULE M

70-Ton Open Top Hopper Cars

WM 70025
70033
70051
70059
70093
70130
70158
70164
70175
70187
70199
70200
70207
70223
70236
70239
70249
70271
70274
70284
70291
70300
70306
70319
70348
70350
70356
70384
70398
70413
70419
70422
70441
70445

WM 70469
70484

- 70493
70501
70530
70544
70546
70558
70573
70580
70581
70582
70588
70590
70625
70635
70645
70654
70666
70684
70685
70688
70691
70703
70716
70717
70722
70723
70734
70738
70741
70744
70754

WM 70759
70766
70767
70784
70786
70787

: 70795
70801
70805
70810
70812
70815
70829
70830
70845
70849
70850
70851
70857
70859
70870
70872
70873
70878
70879
70880
70887
70895
70900
70907
70919
70931
70935

WM 70936
70947
70948
70949
70950
70958
70976
70992
70997
71002
71005
71016
71029
71033
71036
71039
71041

, 71059
71067
71076
71079
71087
71092 '
71097
71107
71136
71144
71149
71163
71164
71165
71170
71171

WM 71190
- 71225
71262
71285
71325
71335
71341
71350
71353
71365
71372
71387
71390
71395
71405
71417
71422
71424
71439
71451
71464
71490
71494
72133
72316
72380
80003
80008
80009
80020
80041
80050
80072

WM 80081
80101
80117
80123
80153
80162
80174
80176
80177
80184
80205
80217
80239
80254
80285
80287
80292
80314
80316
80340
80357
80360
80361
80388
80389
80392
80403
80404
80451
80474
80479
80487
80494



SCHEDULE N

10

70-Ton Open Top Hopper Cars

WM 70006
70010
70011
70065
70108
70117
70119
70127
70161
70189
70254
70281
70286
70311

WM 70334
70336
70450
70473
70476
70512
70517
70540
70564
70597
70620
70664
70665
70676

WM 70680
70727
70751
70756
70770
70775
70800
70816
70843
70847
70858
70897
70905
70920

WM 70957
70981
71031
71123
71148
71160
71162
71183
71328
71442
72030
72064
72083

WM 72100
72203
' 72206
72221
72235
72239
72290
72301
72318
72320
72355
72358
72377

WM 80036
80044
80052
80089
80124
80150
80224
80347
80365
80384
80424
80425
80467



OCT 201980 -12 iaPM

INTERSTATE COMMERCE COMMISSION

'^ . AMENDMENT AGREEMENT No. 2 dated as of Sep-
> tember 15, 1980, between THE CHESAPEAKE AND

OHIO RAILWAY COMPANY (the "Lessee1 or the
"Builder"), MERCANTILE-SAFE DEPOSIT AND TRUST
COMPANY, as agent (the "Agent"), and THE
CONNECTICUT BANK AND TRUST^COMPANY, not in
its individual capacity but solely as trustee
(the "Lessor") under a Trust Agreement dated
as Of May 1, 1979, with SEVENTEENTH HFC
LEASING CORPORATION (the "Owner").

[CS&M Ref. 2043--917]

The Agent, the Builder and the Lessor have entered
into a Reconstruction and Conditional Sale Agreement dated as
of May 1, 1979 (the "RCSA"), which was filed with the Inter-
state Commerce Commission pursuant to 49 U.S.C. § 11303 on
July 3, 1979, under recordation number 10583.

The Lessor and the Agent have entered into a
Transfer Agreement dated as of May 1, 1979 (the "Transfer
Agreement"), which was filed with the interstate Commerce
Commission pursuant to 49 U.S.C. § 11303 on July 3, 1979,
under recordation number 10583-A.

TJie Lessee and the Lessor have entered into a
Lease of Railroad Equipment dated as of May 1, 1979 (the -
"Lease"), which was filed with the Interstate Commerce
Commission pursuant to 49 U.S.C. § 11303 on July 3r 1979,
under recordation number 10583-B.

The Lessee and the Lessor have entered into a
Hulk Purchase Agreement dated as of May 1, 1979 (the "Hulk
Purchase Agreement"), which was filed with the Interstate
Commerce Commission pursuant to 49 U.S.C. § 11303 on July 3,
1979, under recordation number 10583-D.

The parties hereto have agreed to amend the RCSA,
the Transfer Agreement, the Lease and the Hulk Purchase
Agreement as follows:

1. The RCSA is hereby amended by deleting Schedule
A thereto and substituting therefor Item 1 attached to this
Amendment.

2. The Transfer Agreement is hereby amended by
deleting Annex I thereto and substituting therefor Item 2
attached to this Amendment.



3. The Lease is hereby amended by deleting Sched-
ule A thereto and substituting therefor Item 3 attached to
this Amendment.

4. The Hulk Purchase Agreement is hereby amended
by deleting Annex I thereto and substituting therefor Item 4
attached to this Amendment.

5. The Lessee shall cause this Amendment to be
filed with the Interstate Commerce Commission pursuant
to 49 U.S.C. § 11303.

6. This Amendment may be executed in any number of
counterparts, each of which shall be deemed to be an original
and all of which together shall constitute a single instrument,

7. Except as amended hereby, the RCSA, the
Transfer Agreement, the Lease and the Hulk Purchase Agreement
shall continue in full force and effect. Any reference to
such agreements in such agreements or in any agreement contem-
plated thereby shall mean such agreements as amended hereby.

IN WITNESS WHEREOF, the parties hereto have caused
this Amendment to be executed by duly authorized officers as
of the date first set forth above.

THE CHESAPEAKE AND OHIO RAILWAY
COMPANY,

by

[Corporate Seal]

Attest:

Assistant VSice
and Treasurer

APPROVED AS TO FORM

________ „ _________
Deputy Coiffiorate ATTORNEY



[Corporate Seal]

Attest:

MERCANTILE-SAFE DEPOSIT AND
TRUST COMPANY, as Agent,

by

Assistant Vice President

Corporate Trust Officer

[Corporate Seal]

Attest:

THE CONNECTICUT BANK AND TRUST
COMPANY, not in its individual
capacity but solely as Trustee,

by

'RESIDENT



[Corporate Seal]

Attest:

ITiUtfr
ASSISTANT VICE

[Corporate Seal]

Attest:

MERCANTILE-SAFE DEPOSIT AND
TRUST COMPANY, as Agent,

Assistant Vice President

THE CONNECTICUT BANK AND TRUST
COMPANY, not in its individual
capacity but solely as Trustee,

by



STATE OF OHIO, )
) ss. :

COUNTY OF CUYAHOGA,)

On this 7 day of 1980, before me
personally appeared L. C. Roig, Jr., to me personally known,
who, being by me duly sworn, says that he is an Assistant
Vice President and Treasurer of THE CHESAPEAKE AND OHIO
RAILWAY COMPANY, a Virginia corporation, that one of the
seals affixed to the foregoing instrument is the corporate
seal of said Corporation, that said instrument was signed and
sealed on behalf of said Corporation by authority of its
Board of Directors and he acknowledged that the execution of
the foregoing instrument was the free act and deed of said
Corporation.

[Notarial Seal]

My Commission expires

Notary Public
H. MARLENE W I N C H E L L , Notary Public

State of Ohio, (Lorain)
My comm.ss.on expires Nov. 24, 1984

STATE OF MARYLAND,)
) ss. :

CITY OF BALTIMORE,)

On this day of . 1980, before me
personally appeared R. E. Schreiber, to me personally known,
who, being by me duly sworn, says that he is an Assistant
Vice President of MERCANTILE-SAFE DEPOSIT AND TRgST COMPANY,
a Maryland banking corporation, that one of the seals affixed
to the foregoing instrument is the corporate seal of said
Corporation, that said instrument was signed and sealed
on behalf of said Corporation by authority of its Board
of Directors and he acknowledged that the execution of the
foregoing instrument was the free act and deed of said
Corporation.

Notary Public

[Notarial Seal]

My Commission expires



STATE OF OHIO, )
) SS. :

COUNTY OF CUYAHOGA,)

On this day of 1980, before me
personally appeared L. C. Roig, Jr., to me personally known,
who, being by me duly sworn, says that he is an Assistant
Vice President and Treasurer of THE CHESAPEAKE AND OHIO
RAILWAY COMPANY, a Virginia corporation, that one of the
seals affixed to the foregoing instrument is the corporate
seal of said Corporation, that said instrument was signed and
sealed on behalf of said Corporation by authority of its
Board of Directors and he acknowledged that the execution of
the foregoing instrument was the free act and deed of said
Corporation.

Notary Public

[Notarial Seal]

My Commission expires

STATE OF MARYLAND,)
) ss. :

CITY OF BALTIMORE,)

/

On this 3' ^ day o f x f / ' l 9 8 p . r before me
personally appeared R. E. Schreiber, to me personally known,
who, being by me duly sworn, says that he is an Assistant
Vice President of MERCANTILE-SAFE DEPOSIT AND TRUST COMPANY,
a Maryland banking corporation, that one of the seals affixed
to the foregoing instrument is the corporate seal of said
Corporation, that said instrument was signed and sealed
on behalf of said Corporation by authority of its Board
of Directors and he acknowledged that the execution of the
foregoing instrument was the free^act and deed of said
Corporation. . ,,'

Notary Public/'

[Notarial Seal]

My Commission expires



STATE OP CONNECTICUT,)
) ss. :

COUNTY OF HARTFORD, )

On this 'vw lyi^yof •--̂ ^̂ êi-' 198Gf before me
personally appeared /"* - • KAWAiVl r to me personally
known, who, being by me duly sworn, says that he is

VICE JBRESî uî  of THE CONNECTICUT BANK AND TRUST COMPANY, a
Connecticut banking corporation, that one of the seals
affixed to the foregoing instrument is the corporate seal of
said Corporation, that said instrument was signed and sealed
on behalf of said Corporation by authority of its Board of
Directors and he acknowledged that the execution of the
foregoing instrument was the free act and deed of said
Corporation.

[Notarial Seal]

My Commission expires

Notary Public

BARBARA S. KACJCH
N O T A R Y PUBLIC -

MARCH 31.1982



Consent of Owner

The Owner hereby consents to the foregoing Amend-
ment and hereby authorizes the Lessor to execute and deliver
said Amendment.

SEVENTEENTH HFC LEASING
CORPORATION,
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co ĵ4 co ^* co co ^*
VJ-

^ B C H I T > W J S 2
•K•n w

1 z

i
•H
M

if O

a
-3 §
O -H
•H 4J

"3!|

4J

4J

I

( 1 ) ( 1 ) ( 1 ) ( P < D ( D O
•H H rH iH rH rH iH
5 5 3 ^ 3 3 9
nn TJ 'U 'y 'O 'O 'O
3) a) a) a) 4) 33 33

O O "8 u "S "6 O
W W C O W W W W

C C C C C C C
a> i-j m i-i m M m jj CUM 0)W 0)
fi4 « J5* 9^ P« CD O« G) fV (0 Qj CU Qj

C O * C & C & d S * C O * C & CP OH p P~I p hC p 03 p rn p o** P

o p f t f o p < o opnu o p * o inpfls o p e n o
r~t-iu r^-HCJ oo tnO oot-iCJ oot-iO r~Pu t-»

£ E E E E E £

CPI in tH co rH a\ IH
m m ^r in c^ oo

(0
O



ITEM 2 TO AMENDMENT

TRANSFER AGREEMENT

ANNEX I

Quantity

60

86

40

10

16

70

20

959

55

141

53

1

199

81

Description

50' 70-Ton
Box Cars

50' 50-Ton
Box Cars

50' 50-Ton
Box Cars

52 '6" 70-Ton
Gondola Cars

52 "6" 70-Ton
Gondola Cars

53 '6" 70-Ton
Flat Cars

51 "3" 50-Ton
Flat Cars

70-Ton Open
Top Hopper Cars

70-Ton Open
Top Hopper Cars

80-Ton Open
Top Hopper Cars

80-Ton Open
Top Hopper Cars

85-Ton Open
Top Hopper Cars

70-Ton Open
Top Hopper Cars

70-Ton Open
Top Hopper Cars

Railroad
Road Numbers*

Schedule A

Schedule B

Schedule C

Schedule D

Schedule E

Schedule F

Schedule G

Schedule H

Schedule I

Schedule J

Schedule K

Schedule L

Schedule M

Schedule N

* See attached Schedules.



ITEM 3 TO AMENDMENT

LEASE OF RAILROAD EQUIPMENT

SCHEDULE A

Specifications of the Equipment

Quantity

60

86

40

10

16

70

20

959

55

141

53

1

199

81

AAR
Mechanical
Designation

XM

XL

XL

GB

GB

FM

FM

HT

HT

HT

HT

HT

HT

HT

Description

50' 70-Ton
Box Cars

50' 50-Ton
Box Cars

50' 50-Ton
Box Cars

52' 6" 70-Ton
Gondola Cars

52 '6" 70-Ton
Gondola Cars

53 '6" 70-Ton
Flat Cars

51 '3" 50-Ton
Flat Cars

70-Ton Open
Top Hopper Cars

70-Ton Open
Top Hopper Cars

80-Ton Open
Top Hopper Cars

80 -Ton Open
Top Hopper Cars

85-Ton Open
Top Hopper Cars

70-Ton Open
Top Hopper Cars

70-Ton Open
Top Hopper Cars

Railroad
Road Numbers

Schedule A

Schedule B

Schedule C

Schedule D

Schedule E

Schedule F

Schedule G

Schedule H

Schedule I

Schedule J

Schedule K

Schedule L

Schedule M

Schedule N

* See attached Schedules.



.*

HULK PURCHASE AGREEMENT

Quantity

60

86

40

10

16

70

20

959

55

141

53

1

199

81

Description

50' 70-Ton
Box Cars

50' 50-Ton
Box Cars

50' 50-Ton
Box Cars

52' 6" 70-Ton
Gondola Cars

52 '6" 70-Ton
Gondola Cars

53 '6" 70-Ton
Flat Cars

51' 3" 50-Ton
Flat Cars

70-Ton Open
Top Hopper Cars

70-Ton Open
Top Hopper Cars

80 -Ton Open
Top Hopper Cars

80-Ton Open
Top Hopper Cars

85-Ton Open
Top Hopper Cars

70-Ton Open
Top Hopper Cars

70-Ton Open
Top Hopper Cars

Annex I

Railroad
Road Numbers*

Schedule A

Schedule B

Schedule C

Schedule D

Schedule E

Schedule F

Schedule G

Schedule H

Schedule I

Schedule J

Schedule K

Schedule L

Schedule M

Schedule N

ITEM 4
to

Amendment

Hulk
Purchase Price

Per Unit

$4,000

4,000

3,000

3,000

4,000

2,500

3,000

3,000

4,000

3,500

4,500

3,500

3,500

4,500

* See attached Schedules.



SCHEDULE A

50' 70-Ton Box Cars*

CO 526009
526010
526045
526064
526067
526095
526113
526114
526142
526143

CO 526170
526179
526248
526276
526295
526313
526322
526328
526330
526339

CO 526353
526364
526395
526402
526518
526525
526530
526540
526576
526584

CO 526615
526625
526628
526643
526645
526648
526660
526670
526672
526675

CO 526681
526682
526696
526715
526723
526737
526740
526744
526752
526770

CO 526776
526783
526826
526836
526855
526870
526974
526876
526994
526995

SCHEDULE B

50' 50-Ton Box Cars

CO 7702
7707

CO 22058
22059
22063
22064
22116
22118
22138
22152
22165
22179
22183
22203
22213

CO 7708
7709

CO 22247
27779
27833
27837
27843
27860
27864
27867
27880
27883
27887
27900
27907

CO 7720
7723

CO 27930
27945
27948
27986
27988
28013
28044
28069
28111
28127
28147
28154

CO 7725
7727

CO 28182
28207
28227
28244
28256
28264
28387
28399
28403
28422
28424
28442

CO 7728
7733

CO 28445
28451
28462
28503
28514
28526
28532
28537
28584
28585
28622
28623

CO 7736
7741

CO 28697
28762
28770
28782
28790
28807
28859
28950
28980
28986
28990
28991

* Prior to reconstruction, these units had 5-digit railroad road numbers con-
sisting of the last 5 digits of the present numbers. The number "5" was added to
the beginning of these numbers after reconstruction.



SCHEDULE C

50' 50-Ton Box Cars

CO 27755 CO 28126 CO 28425 CO 28667 CO 28785 CO 28881
27794 28210 28511 28694 28792 28904
27798 28231 28516 28717 28795 28942
27823 28266 28551 28722 28813 28972
27995 28349 28593 28726 28829 28975
28075 28363 28598 28746 28832 28994
28112 28396 28658 28765

SCHEDULE D

52' 6" 70-Ton Box Cars

CO 32293 CO 32295 CO 32400 CO 32426

BO 352162 BO 352257 BO 355026 BO 355053 BO 355451 BO 355458

SCHEDULE E

52' 6" 70-Ton Gondola Cars

CO 32202 CO 32248 CO 32285 CO 32332 CO 32393 CO 32417
32322 32258 32291 32336 32394 32436
32370 32278 32312 32337

SCHEDULE F

53' 6" 70-Ton Gondola Cars

BO 8909 BO 8930 BO 8951 BO 8960 BO 8984 BO 9109
8910 8931 8953 8966 8985 9110
8920 8933 8954 8968 8986 9111
8922 8941 8955 8974 9105 9114
8929 8948 8956 8981 9106 9118



BO 9119
9121
9123
9124
9125
9129
9137

BO 9141
9144
9150
9152
9155
9157
9158

BO 9159
9160
9163
9169
9180
9181
9185

BO 9195
9197
9198
9199
9242
9248
9252

BO 9255
9256
9257
9262
9264
9265

BO 9268
9270
9273
9277
9280
9282

SCHEDULE G

51' 3" 50-Ton Flat Cars

WM 2403
2405
2406
2415

WM 2428
2431
2432
2433

WM 2437
2438
2441

WM 2443
2448
2456

WM 2457
2463
2466

WM 2467
2471
2474

SCHEDULE H

70-Ton Open Tap Hopper Cars

CO 103000
103001
103020
103040
103041
103075
103080
103099
103171
103176
103189
103207
103221
103237
103268
103273
103276

, 103282
103290
103295

CO 103304
103340
103390
103420
103430
103433
103452
103455
103456
103458
103460
103465
103468
103475
103520
103528
103541
103549
103572
103595

CO 103605
103611
103619
103630
103658
103671
103679
103689
103701
103716
103717
103743
103757
103760
103764
103769
103774
103775
103787
103801

CO 103843
103848
103857
103887
103907
103929
103930
103938
103950
103976
110004
110019
110025
110123
110124
110153
110170
110194
110198
110215

CO 110227
110233
110245
110272
110285
110298
110323
110324
110325
110326
110327
110354
110405
110462
110465
110473
110480
110485
110488
110496

CO 110519
110536
110538
110549
110556
110579
110602
110607
110647
110664
110681
110682
110692
110711
110735
110744
110762
110766
110793
110799



BO 11276
11279
11282
11289
11295
11304
11307
11316
11322
11326
11333
11343
11344
11353
11354
11356
11371
11375
11380
11385
11390
11394
11408
11414
11434
11453
11457
11458
11465
11482
11512
11514
11526
11532
11541
11552 .
11554
11556
11559
11572
11580
11585
11602
11604
11613
11617
11619

BO 11626
11628
11634
11639
11641
11644
11648
11649
11659
11665
11667
11680
11695
11700
11704
11711
11714
11715
11722
11723
11725
11726
11729
11732
11753
11757
11761
11772
11785
11787
11796
11798
11818
11831
11840
11843
11845
11856
11869
11874
11878
11881
11893
11897
11906
11911
11928

BO 11930
11932
11940
11976
11982
11994
12001
12011
12035
12037
12062
12069
12076
12080
12081
12093
12100
12104
12112
12116
12119
12138
12142
12143
12163
12168
12173
12175
12183
12187
12190
12198
12211
12224
12226
12227
12229
12237
12259
12263
12275
12295
12302
12318
12323
12336
12350

BO 12355
12359
12362
12377
12386
12393
12399
12402
12405
12418
12419
12450
12453
12454
12457
12463
12479
12493
12497
12509
12511
12516
12523
12546
12551
12563
12568
12576
12578
12584
12592
12609
12610
12623
12637
12639
12645
12647
12648
12653
12660
12663
12676
12680
12688
12689
12692

BO 12700
12720
12728
12738
12739
12743
12747
12748
12756
12763
12777
12784
12789
12790
12799
12802
12804
12821
12823
12832
12834
12836
12845
12847
12848
12861
12864
12868
12884
12890
12894
12897
12904
12910
12917
12922
12936
12958
12960
12967
12976
12977
12978
12982
12993
12994
12996

BO 12997
13004
13011
13018
13025
13026
13032
13034
13035
13039
13041
13055
13058
13061
13063
13066
13070
13072
13081
13093
13106
13107
13122
13128
13129
13137
13152
13155
13161
13162
13163
13167
13168
13171
13177
13180
13192
13197
13208
13211
13215
13219
13224
13225
13228
13238
13244



BO 13250
13272
13276
13278
13295
13300
13304
13306
13311
13317
13321
13327
13328
13332
13346
13355
13357
13359
13365
13376
13383
13385
13389
13406
13407
13425
13426
13434
13441
13447
13455
13472
13485
13492
13499
13514
13527
13529
13532
13537
13544
13551
13553
13564
13588
13593
13603

13611
13621
13626
13629
13633
13647
13656
13678
13690
13700
13701
13705
13713
13719
13727
13729
13734
13735
13737
13755
13758
13765
13770
13779
13790
13793
13799
13807
13808
13815
13835
13841
13847
13850
13851
13853
13854
13856
13857
13860
13869
13877
13885
13887
13890
13893
13899

BO 13901
13929
13932
13941
13944
13948
13959
13960
13970
13975
13976
13982
13983
13987
14004
14007
14016
14017
14033
14036
14046
14049
14050
14052
14055
14059
14062
14077
14078
14083
14095
14098
14101
14105
14113
14115
14122
14129
14163
14169
14177
14180
14199
14202
14214
14216
14229

BO 14235
14240
14242
14248
14251
14259
14260
14263
14272
14283
14287
14292
14298
14302
14306
14309
14311
14315
14326
14343
14346
14370
14374
14375
14379
14381
14391
14392
14397
14402
14415
14417
14436
14445
14457
14465
14473
14474
14487
14490
14498
14512
14530
14531
14534
14539
14544

BO 14563
14569
14592
14593
14600
14603
14608
14609
14616
14622
14643
14645
14659
14662
14663
14668
14672
14673
14674
14680
14683
14691
14703
14711
14716
14725
14727
14738
14752
14757
14759
14781
14784
14786
14787
14800
14805
14816
14820
14823
14827
14828
14829
14830
14831
14835
14840

BO 14843
14844
14858
14859
14862
14871
14877
14882
14896.—
14898
14899
14904
14907
14909
14911
14918
14922
14960
14962
14969
14977
14989
14993
14998
14999
15004
15011
15018
15021
15030
15031
15040
15049
15055
15079
15094
15109
15113
15117
15121
15131
15133
15150
15154
15156
15169
15187



BO 15190
15191

BO 15194
15195

BO 15199
15200

BO 15212
15224

BO 15231
15238

BO 15246

SCHEDULE I

70-Ton Open Top Hoppers

CO 103403 CO 110122 CO 110640 CO 112348
103558 110408 110872 113787
103798 110454 111112
.110115 110599 112310

CO 150157
150179
150191

CO 150223
150631
150874

BO 10303
10567
10749
10835
11171
11194

BO 11209
11213
11258
11264
11309
11437

BO 11569
12038
12158
12343
12686

BO 12696
12783
12830
12846
12863
13273

BO 13393
13505
13580
13608
13880
14018

BO 14063
14484
14666
14910
14942
15124

SCHEDULE J

80-Ton Open Top Hopper Cars

CO 152046
152070
152140
152170
152217
152375
152474
152488

CO 152515
152539
152690
152721
152725
152806
152807
152818

CO 152887
152916
152932
153027
153099
153249
153338'"
153386

CO 153439
153620
153685
153791
153816
153833

. 153984
-

CO 154181
154338
154533
154564
154587
154854
154975

CO 155033
155050
155191
155198
155291
155523
155556

BO 152025
152029
152086
152197
152201
152287
152317

BO 152362
152414
152425
152438
152439
152457
152565

BO 152649
152738
152747
152749
152771
152794
152797

BO 152849
152853
152963
152985
153023
153059
153147

BO 153156
153175
153185
153200
153241
153327
153349

BO 153454
153490
153543
153567
153584
153608
153628



BO 153763
153799
153808
153842
153887
154003
154028
154086
154172

BO 154193
154196
154221
154293
154308
154309
154322
154374
154397

BO 154420
154430
154465
154468
154490
154515
154573
154616
154685

BO 154730
154767
154861
154870
154922
154980
154983
155024
155124

BO 155165
155187
155190
155192
155234
155293
155300
155327
155345

BO 155392
155450
155571
155648
155656
155830
155872
155954
155989

SCHEDULE K

CO 152337
152459
152566
152848

80-Ton Open Top Hopper Cars

CO 152965
153098
153335
153473

CO 153510
153574
153692
153695

CO 153809
153819
154025
154122

CO 154312
154705
154942

CO 155543
155664
155864

BO 152020
152103
152223
152245
152524
152611

BO 152736
152987
152998
153139
153169

BO 153212
153244
153322
153586
153738

BO 153771
153841
154077
154179
154185

BO 154192
154287
154663
155018
155071

BO 155180
155257
155710
155911
155969

SCHEDULE L

85-Ton Open Top Hopper Cars

CO 85251



SCHEDULE M

70-Ton Open Top Hopper Cars

WM 70025
70033
70051
70059
70093
70130
70158
70164
70175
70187
70199
70200
70207
70223
70236
70239
70249
70271
70274
70284
70291
70300
70306
70319
70348
70350
70356
70384
70398
70413
70419
70422
70441
70445

WM 70469
70484
70493
70501
70530
70544
70546
70558
70573
70580
70581
70582
70588
70590
70625
70635
70645
70654
70666
70684
70685
70688
70691
70703
70716
70717
70722
70723
70734

' 70738
70741
70744
70754

WM 70759
70766
70767
70784
70786
70787
70795
70801
70805
70810
70812
70815
70829
70830
70845
70849
70850
70851
70857
70859
70870
70872
70873
70878
70879
70880
70887
70895
70900
70907
70919
70931
70935

WM 70936
70947
70948
70949
70950
70958
70976
70992
70997
71002
71005
71016
71029
71033
71036
71039
71041
71059
71067
71076
71079
71087
71092
71097
71107
71136
71144
71149
71163
71164
71165
71170
71171

WM 71190
71225
71262
71285
71325
71335
71341
71350
71353
71365
71372
71387
71390
71395
71405
71417
71422
71424
71439
71451
71464
71490
71494
72133
72316
72380
80003
80008
80009
80020
80041
80050
80072

WM 80081
80101
80117
80123
80153
80162
80174
80176
80177
80184
80206
80217
80239
80254
80285
80287
80292
80314
80316
80340
80357
80360
80361
80388
80389
80392
80403
80404
80451
80474
80479
80487
80494



SCHEDULE N

70-Ton Open Top Hopper Cars

10

WM 70006
70010
70011
70065
70108
70117
70119
70127
70161
70189
70254
70281
70286
70311

WM 70334
70336
70450
70473
70476
70512
70517
70540
70564
70597
70620
70664
70665
70676

WM 70680
70727
70751
70756
70770
70775
70800
70816
70843
70847
70858
70897
70905
70920

WM 70957
70981
71031
71123
71148
71160
71162
71183
71328
71442
72030
72064
72083

V5M 72100
72203
72206
72221
72235
72239
72290
72301
72318
72320
72355
72358
72377

WM 80036
80044
80052
80089
80124
80150
80224
80347
80365
80384
80424
80425
80467



OFFICE OF THE SECRETARY

5tttec*tate
ifnirtnti. 3S.<C- 50423 / ' ,

>/20/80

Jacqaeline B.
• • ..'-. •' -̂ i**". fi '->'

. • . ' . . . , .CJT" . - . : ' • ' | . <

CravathtSwaine & Moore
•-'•.-' '' "': • /V->̂ "' ̂ ' •• .

One Chase Manhattan Plaza :w
New York, N.Y. 10005

.Dear • . • • . • ' • i •'''•!'».-', -
Sir: . '; ..,.: .'. ' ;:•;•'.'... •

The enclosed document(s) was recorded pursuant to the provi-

sions bf Section 11303 of the Interstate Commerce Act,49 U.S.C.

11303, on at , and assigned re-

recordatioM&!P(s). 12:15pm
' 10583-E

Sincerely yours,

Ageltha L. Mergen'ovich
Secretary

Enclosure(s)

SE-30
(7/79)


